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‘Secretary, Interstate Commerce
Commission
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ICC Washington, D. C,
I have enclosed an original and one copy of the document
described below, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code.

Dear Secretary:

This document is a Secondary document dated as of March 31,
1988 and an amendment to a security agreement.

The primary document to which this document is connected is ‘
recorded under Recordation No. 15012.

The names and addresses of the parties to the documents are
as follows:

Secured Party: The Chase Manhattan Bank (National = _}_’; j_‘- pud

Association) = - <

o One Chase Manhattan Plaza == o

New York, New York 10081 5 = &
Borrower: Sterling Chemicals, Inc. E’ 2

333 Clay Street, Suite 3700 IE ™

Houston, Texas 77002 5 - <

. = g -r

A description of the equipment covered in the document is
attached hereto as Schedule 1.

Included in the property covered by the priméry document
described above as amended by the secondary document de=-
scribed above are railroad cars intended for use related to
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Secretary, Interstate Commerce
Commission
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interstate commerce that will be owned by Sterling
Chemicals, Inc. or its successors after the date of . such
prlmary'document ~as amended.

A fee of $13.00 is enclosed. Please rethrﬁ'tﬁe”briginal and.
extra copies not needed by the Comm1551on for recordatlon to
Robin J. Miles. : :

Ty

- A short summary of the _decﬁment' to appear in the index

follows:

Second Amended and Restated Securlty Agreement dated as
of March 31, 1988 between Sterling Chemicals, Inc., 333 Clay
Street, ©Suite 3700, Houston, Texas 77002 'and The Chase
Manhattan Bank (National Association), One Chase Manhattan
Plaza, New York, New York 10081 which amends the Security
Agreement dated as of August 'l, 1986 with Recordation No.
15012, covering 45 railroad tank cars.

Very truly yours,
Bracewell &IPattefSon
Robin J. Mi lea

RIM/jac
Enclosures

72RJIMS/F



SCHEDULE 1

EXCLUCED PROPERTY
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i Acid Railcars Owned By Sterling:
H )

PRODLCT

woNX+13569 DOT 111A60ALNY
poNX+13532 DOT 111A60ALw1
©13356 DOT 111A60ALWY
woNX+13558 DOT 111A40ALN1Y
porX-13359 DOT 113A00ALSY
nONZ<13562 DOT 11146011
wonX+13566 DOT 111460ALNY
nONX-13369 DOT 1131A60ALN1
NONX+13874 DCT 11146041
pONX-13573 DOT 113460ALYY
noNX 13576 DOT 131A60ALN1
WONX+13877 DOT 111A60ALN}
NONX=13579 DOT 311A60ALM1
noNX13583 DOT 131A60ALNY
NONX-13582 DOT 111A60ALN1
nONX+13583 DOT 1311A60ALNY
NONX-33388 DOT 111A60ALN1
AONX-13586 DOT 1131A60ALNY
NONX-13587 DOT 111A60ALx'1
#ONX-13589 DOT 111A60ALN
NONX+13390 DOT 111A€0ALNY
MONX-13591 DOT 111A60ALN1
NONX+13592 DOT 111A60ALN1
wNX+13396 DOT 111A60ALY)
MONX<13598 DOT 111A60ALVY
NONX+13596 DOT 1131A60ALYY
MONX-13597 DOT 111460ALN2
MONX+13398 DOT 111A60ALVL
nAX-13399 DOT 1313460ALN1
nORX-13600 DOT 1311A80ALM2
MORX-13401 DOT 111A60ALM)
AONX+13603 DOT 1311A40AL1
MONX-13603 DOT 131A60ALN)
MONX<13408 DOT 111A60ALNY
MNX-13607 DOT 1313A60ALYY
MONX-13608 DOT 111A60ALMY
MORX+13609 DOT 111A60ALMY
MAX-13611 DOT 111A60ALNY
MAX13412 DOT 111A60ALNY
BOAX-13613 DOT 111A60ALNY
MAX-13616 DOT 111A60ALY]
AONX-13613 DOT 131A60ALNY
MONX-13616 DOT 111A60ALN1
MONX<13617 DOT 111A60ALN]
MONX-13618 DOT 111A60ALN1

T016
TO16
TO16
TO6
016
To16
TO16
T016
To16
TO16
To16
TOl6
T016
T016
7014
T016
7016
T016
T016
T016
T016
T016
To16
T016
T016
T016
TOl6
To16
7016
7016
1016
1016
7016
016
TO1¢
TO16
T016
T016
7016
7016
T016
To16
7016
17016
7016

ACITIC ACID
ACITIC ACID
ACITIC ACID
ACETIC ACID
ACITIC ACID
ACITIC ACID
ACETIC ACID
ACITIC ACID
ACITIC ACID
ACTTIC ACID
ACITIC ACID
ACITIC ACID
ACTTIC ACID
ACTTIC ACID
ACITIC ACID
ACITIC ACID
ACITIC aCID
ACETIC ACID
ACETIC ACID
ACETIC ACID
ACITIC ACID
ACITIC ACID
ACETIC ACID
ACITIC ACID
AGITIC ACID
ACETIC ACID
ACTTIC ACYD
ACETIC ACID
ACETIC ACID
ACITIC ACID
ACETIC ACID
ACITIC ACID
AGETIC ACID
AC2TIC ACID
ACSTIC ACID
ACTTIC ACID
ACITIC ACID
ACETIC ACID
ACTTIC ACID
ACETIC ACID
ACITIC ACID
ACTTIC ACID
ACETIC ACID
ACSTIC ACID
ACLTIC ACID

CAPACITY
(K) SALLINS



Interstate Commeree Commission

Washi . B.EC. 2
asbmgton B 0423 5/4/88

OFFICE OF THE SBECRETARY

‘ Robin J, Miles
Bracewell § Patterson

2900 South Tower Pennzoil Place
Houston, Texas 77002-2781

Dear gjr:
The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 5/4/88 , at 12: 50pm , and assigned re-

i L]
cordation number(s) 15012-A

Sincerely yours,

Secretary

Enclosure(s)

SE-30
(71779)
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TERSTATE COMMERCE GORMISSIOR

SECOND AMENDED AND RESTATED SECURITY AGREEMENT
dated as of March 31, 1988 among Sterling Chemicals, Inc., a
Delaware corporation ("Sterling"), and THE CHASE MANHATTAN
BANK (NATIONAL ASSOCIATION), as agent for the Secured Parties
referred to below (in such capacity, together with its suc-
cessors in such capacity, the "Agent").

WHEREAS, Sterling, certain Banks and The Chase
Manhattan Bank (National Association), as agent, entered into
a Credit Agreement dated as of August 1, 1986, as amended by
the Supplement and Amendment Agreement dated as of September
2, 1986, Amendment No. 2 dated as of December 10, 1986 and
the Amended and Restated Credit Agreement dated as of August
1, 1986 (the "Credit Agreement"):;

WHEREAS, Sterling, said Banks and The Chase Manhat-
tan Bank (National Association), as agent, have entered into
a Second Amended and Restated Credit Agreement (as modified
and supplemented and in effect from time to time, the
"Amended Credit Agreement!") dated as of March 31, 1988 in
order to amend the Credit Agreement to make certain changes
in the terms and conditions thereof and in connection there-
with to restate the Credit Agreement;

WHEREAS, to induce said Banks to enter into the
Credit Agreement and for other good and valuable con-
sideration, Sterling and the Agent entered into a Security
Agreement dated as of August 1, 1986, as amended by the
Amended and Restated Security Agreement dated as of August 1,
1986 (the "Security Agreement"), pursuant to which Sterling -
agreed to pledge and grant a security interest in the Col-
lateral (as therein defined); and

WHEREAS, Sterling, said Banks and the Agent desire
to amend the Security Agreement in order to release certain
of said Collateral from the lien of the Security Agreement
and to make certain other changes to conform the Security
Agreement to amendments made pursuant to the Amended Credit
Agreement and to restate the Security Agreement to read in
its entirety as set forth below. Accordingly, the parties
hereto agree that the Security Agreement is hereby amended
and restated to read in its entirety as follows:

Section 1. Definitions. Except as the context
shall otherwise require terms defined in the Amended Credit




Agreement are used herein as defined therein. In addition,
as used herein:

"Acetic Unit Personal Property" shall mean the
property that is the subject of the BP Bill of Sale
and any other machinery, Equipment, tools, dies,
furniture, license rights, patents, know-how,
designs, books and records and other personal
property utilized in connection with or located
upon the Acetic Unit at the time of the conveyance,
transfer and assignment referred to in Section
5.01(vii).

"BP Rights" shall have the meaning ascribed
thereto in Section 5.15(b).

"Collateral" shall have the meaning ascribed
thereto in Section 3.

"Collateral Account" shall have the meaning
ascribed thereto in Section 4.01.

“Default" shall mean an event which with
notice or lapse of time or both would, unless cured
or waived, become an Event of Default.

"Equipment" shall mean all "equipment" (as
defined in the Uniform Commercial Code) now owned
or hereafter acquired by Sterling.

"Event of Default" shall mean (i) an Event of
Default as defined in the Amended Credit Agreement
and (ii) a deemed Event of Default pursuant to
Section 10.02 of the Amended Credit Agreement.

"Project Loan Interest Swap Agreement" shall
mean the Interest Exchange Agreement dated as of
September 30, 1986 entered into by Sterling and
Chase for the purpose of enabling Sterling to fix
or place a limit on its interest obligations with
respect to the Project Loans, as modified and
supplenented and in effect from time to time.

"Secured Obligations" shall mean, collec-
tively, (i) the principal of and interest (includ-
ing, without limitation, any interest which accrues
after the commencement of any case, proceeding or
other action relating to the bankruptcy, insolvency
or reorganization of Sterling) on any Project Loan




or any Project Loan Note, (ii) any other amounts
owing to the Secured Parties by Sterling under the
Amended Credit Agreement with respect to the
Project Loans, (iii) all amounts owing to the
Secured Parties by Sterling hereunder, (iv) all
obligations of Sterling to Chase in respect of the
Project Loan Interest Swap Agreement and (v) any
renewals or extensions of any of the foregoing.

"Secured Parties" shall mean, collectively,
(i) the Agent, (ii) the Banks, and (iii) Chase, as
a party to the Project Loan Interest Swap Agree-
ment.

"Uniform Commercial Code" shall mean the
Uniform Commercial Code as in effect in the State
of New York from time to time.

Section 2. Representations and Warranties. Ster-
ling represents and warrants to the Banks and the Agent that
Sterling is and so long as the Secured Obligations remain
outstanding Sterling will at all times be, the sole benefi-
cial owner of the Collateral and no Lien exists or will exist
upon any Collateral at any time, except for Liens created
pursuant to, or permitted by, the Security Documents and/or
the Amended Credit Agreement and except for the pledge and
security interest in favor of the Agent created or provided
for herein which pledge and security interest constitutes a
first priority perfected pledge and security interest in and
to all of the Collateral.

Section 3. Collateral. As collateral security for
the prompt payment in full when due (whether at stated
maturity, by acceleration or otherwise) of the Secured
Obligations, Sterling hereby pledges and grants to the Agent,
for the ratable benefit of the Secured Parties as hereinafter
provided, a security interest in all of its right, title and
interest in the following property, whether now owned by
Sterling or hereafter acquired and whether now existing or
hereafter coming into existence (all being collectively
referred to herein as "Collateral"):

' (a) all rights, claims and benefits of Ster-
ling in respect of the BP Note and all other
Assigned Agreements;

(b) subject to Section 5.15(b), the BP Rights;



(c) all payments due from time to time to
Sterling under the Project Loan Interest Swap
Agreement;

(d) the balance from time to time in the
Collateral Account; and

(e) all proceeds of all or any of the property
described in clauses (a) and (d) hereof.

Section 4. Cash Proceeds of Collateral.

4.01 Collateral Account. There is hereby estab-
lished with the Agent a cash collateral account (the "Col-
lateral Account") in the name and under the control of " the
Agent into which there shall be deposited from time to time
the cash proceeds of any of the Collateral required to be
delivered to the Agent pursuant hereto and into which Ster-
ling may from time to time deposit any additional amounts
which it wishes to pledge to the Agent as additional col-
lateral security hereunder. The balance from time to time in
the Collateral Account shall constitute part of the Col-
lateral hereunder and shall not constitute payment of the
Secured Obligations until applied as hereinafter provided.
Except as expressly provided in the next sentence, the Agent
shall remit the collected balance outstanding to the credit
of the Collateral Account to or upon the order of Sterling as
Sterling shall from time to time instruct. However, upon the
occurrence and continuation of an Event of Default, the Agent
may (and, if instructed by the Majority Banks, shall) in its
(or their) discretion apply or cause to be applied (subject
to collection) the balance from time to time standing to the
credit of the Collateral Account to the payment of the
Secured Obligations in the manner specified in Section 5.08.
The balance from time to time in the Collateral Account shall
be subject to withdrawal only as provided herein.

’ 4.02 Proceeds of Collateral. Sterling agrees that
if the proceeds of any Collateral hereunder shall be received
by it, Sterling shall as promptly as possible deposit such
proceeds into the Collateral Account. Until so deposited,
all such proceeds shall be held in trust by Sterling for and
as the property of the Agent and shall not be commlngled with
any other funds or property of Sterling.

4.03 Investment of Balance in Collateral Account.
Amounts on deposit in the Collateral Account shall be
invested from time to time in such Liquid Investments as
Sterling (or, after the occurrence and during the continuance




of an Event of Default, the Agent) shall determine, which
Liquid Investments shall be held in the name and be under the
control of the Agent, provided that (i) upon the occurrence
and continuance of an Event of Default the Agent may (and, if
instructed by the Majority Banks, shall) in its (or their)
discretion at any time and from time to time elect to liqui-
date any such Liquid Investments and to apply or cause to be
applied the proceeds thereof to the payment of the Secured
Obligations in the manner specified in Section 5.08.

Section 5. Further Assurances; Remedies. 1In
furtherance of the grant of security in Section 3 hereof,
Sterling hereby agrees with the Agent as follows:

5.01 Delivery and Other Perfection. Sterling

shall:

(i) deliver and assign to the Agent the
BP Note and the Agent shall hold in its pos-
session the BP Note subject to the provisions
of this Agreement; Sterling hereby appoints
the Agent its agent for the purposes of making
any notations to the BP Note that may be
required and such notations shall, absent
manifest error, be conclusive evidence of all
amounts owing under the BP Note; Sterling
agrees that it will advise the Agent of such
amounts owed to it pursuant to the BP Note at
any time the Agent reasonably requests such
information and in the event that the Agent
shall deliver the BP Note to Sterling for any
reason during the term of this Agreement,
Sterling hereby agrees to redeliver the BP
Note to the Agent no later than three (3)
Business Days following its receipt thereof;

(ii) give, execute, deliver, file and/or
record any financing statement, notice,
instrument, document, agreement or other
papers that may be necessary or (in the judg-
ment of the Agent) desirable to create,
preserve, perfect or validate any security
interest granted pursuant hereto or to enable
the Agent to exercise and enforce its rights
hereunder with respect to such security inter-
est;

(iii) wupon the acquisition after the date
hereof by Sterling of any Equipment included



in the Acetic Unit Personal Property and
covered by a certificate of title, Sterling
will cause the Agent to be listed as the
lienholder on such certificate of title and
within 120 days of the acquisition thereof
deliver evidence of the same to the Agent;

(iv) keep full and accurate books and
records relating to the Collateral, and stamp
or otherwise mark such books and records in
such manner as the Agent may reasonably
require in order to reflect the security
interests granted by this Agreement:;

(v) subject to Section 12.07 of the
Amended Credit Agreement permit repre-
sentatives of the Agent to inspect the Col-
lateral and to examine and make extracts and
copies from the books and records of Sterling
and any of its subsidiaries pertaining to the
Collateral during normal business hours, and
permit representatives of the Agent to be
present at Sterling's place of business to
receive copies of all communications and
remittances relating to the Collateral, all in
such manner as the Agent may require;

(vi) with respect to any property listed
on Schedule 1 hereto which may become subject
to the lien hereunder pursuant to clause (vii)
hereof, Sterling agrees that within 10
Business Days of a written request from the
Agent to Sterling, Sterling will at its cost
and expense, cause to be plainly, distinctly,
permanently and conspicuously placed, fas-
tened, or painted upon each side of each item
of such property a legend bearing such words
the Agent may request indicating the lien over
and security interest in such property created
hereby in letters not less than one inch in
height; -

(vii) take any action (including, without
limitation, execute and deliver any instru-
ment, remedy any condition, not permit the
occurrence of any contingency or the existence
of any state of affairs, make any payment and
give any notice) required by it to be done to
obtain on or prior to August 1, 1996 good and



marketable title in the Acetic Unit Personal
Property from BP pursuant to the terms of the
BP Bill of Sale free and clear of any lien,
mortgage, security interest or other encum-
brance and Sterling shall not from the date
hereof enter into any arrangement, or agree-
ment or otherwise take or fail to take any
action or suffer to exist any condition that
could result in such title not being obtained
by Sterling from BP pursuant to the terms of
the BP Bill of Sale. Upon obtaining of such
title by Sterling the Acetic Unit Personal
Property and the property described in
Schedule 1 hereto shall become subject to the
lien and security interests created by this
Agreement.

5.02 Other Financing Statements and Liens. Ster-
ling hereby represents and warrants that there is no financ-
ing statement or like instrument covering or purporting to
cover any interest of any kind in the Collateral on file in
any jurisdiction except such instruments filed or to be filed
in respect of and covering the security interests granted
hereby or filed in respect of the Liens otherwise permitted
pursuant to Section 9.16 of the Amended Credit Agreement.
Without the prior written consent of the Agent (except as
otherwise permitted under Section 9.16 of the Amended Credit
Agreement), Sterling shall not file or suffer to be on file,
or authorize or permit to be filed or to be on file, in any
jurisdiction, any financing statement or like instrument with
respect to the Collateral in which the Agent is not named as

the sole secured party for the benefit of the Secured Par-
ties. ‘

5.03 Preservation of Rights. The Agent shall not
be required to take steps necessary to preserve any rights
against prior parties to any of the Collateral.

5.04 Events of Default, etc. During the period an
Event of Default shall have occurred and be continuing:

(i) Sterling shall, at the request of the
Agent, assemble, store and keep the Collateral at
such place or places designated by the Agent;

(ii) the Agent may make any reasonable com-
promise or settlement deemed desirable with respect
to any of the Collateral and may extend the time of



payment or otherwise modify the terms of any of the
Collateral;

(iii) the Agent shall have all of the rights
and remedies with respect to the Collateral of a
secured party under the Uniform Commercial Code
(whether or not said Code is in effect in the
jurisdiction where the rights and remedies are
asserted) ;

(iv) the Agent may, in its name or in the name
of Sterling or otherwise, demand, sue for, collect
or receive any money or property at any time
payable or receivable on account of or in exchange
for any of the Collateral, but shall be under no
obligation to do so;

(v) the Agent may withdraw all monies and
Liquid Investments in the Collateral Account for
application in the manner provided in Section 5.08
hereof;

(vi) the Agent may, upon 10 Business Days'
prior written notice to Sterling of the time and
place with respect to the Collateral or any part
thereof which shall then be or shall thereafter
come into the possession, custody or control of the
Agent, the Secured Parties or any of their respec-
tive agents, sell, lease, assign or otherwise
dispose of all or any of such Collateral, at such
place or places as the Agent deems best, and for
cash or on credit or for future delivery (without
thereby assuming any credit risk) at public or
private sale, without demand of performance or
notice of intention to effect any such disposition
or of time or place thereof (except such notice as
is required above or by applicable statute and
cannot be waived) and the Agent or any Secured
Party or anyone else may be the purchaser, lessee,
assignee or recipient of any or all of the Col-
lateral so disposed of at any public sale (or, to
the extent permitted by law, at any private sale),
and thereafter hold the same absolutely, free from
any claim or right of whatsoever kind, including
any equity of redemption, of Sterling, any such
demand, notice or right and equity being hereby
expressly waived and released. The proceeds of
each collection, sale or other disposition under



this Section 5.04 shall be applied in accordance
with Section 5.08.

5.05 Deficiency. If the proceeds of sale, collec-
tion or other realization of or upon the Collateral are
insufficient to cover the costs and expenses of such
realization and the payment in full of the Secured
obligations, Sterling shall remain liable for any deficiency.

5.06 Removals, etc. Without 60 days prior written
notice to the Agent, Sterling shall not change the location
of its chief executive office or its principal place of
business from the address indicated beneath its signature on
the Amended Credit Agreement.

5.07 Private Sale. The Agent and the Secured
Parties shall incur no liability as a result of the sale of
the Collateral, or any part thereof, at any private sale
conducted in a commercially reasonable manner. Sterling
hereby waives any claims against the Agent or any Secured
Party arising by reason of the fact that the price at which
the Collateral may have been sold at such a private sale was
less than the price which might have been obtained at a
public sale or was less than the aggregate amount of the
Secured Obligations, even if the Agent accepts the first
offer received and does not offer the Collateral to more than
one offeree.

5.08 Application of Proceeds. Except as otherwise
herein expressly provided:

(a) The proceeds of any collection, sale or other
realization of all or any part of the Collateral, and any
other cash at the time held by the Agent under this Section 5
or Section 4 hereof, other than any such proceeds or cash
that are directly attributable to interest payments made or
to be made by BP under the BP Note (including any interest

due on past due interest on the BP Note), shall be applied by
the Agent:

First, to the payment of the costs and expen-
ses of such collection, sale or other realization,
including reasonable compensation to the Agent and
its agents and counsel, and all expenses, and
advances made or incurred by the Agent in connec-
tion therewith together with interest at the Post-
Default Rate on such costs, expenses, compensation
and advances from the date any such cost, expense
or liability is due, owing or unpaid or any such




advance is made, and all other amounts payable by
Sterling hereunder, in each case until paid in
full;

Second, to the payment in full of the prin-
cipal of and interest on the Project Loans and all
other amounts owing to the Secured Parties by
Sterling under the Amended Credit Agreement with
respect to the Project Loans, ratably in accordance
with the respective amounts thereof then due and
owing or as such Secured Parties may otherwise
agree; ’

Third, if such obligations are outstanding at
the time of such application, to the payment of all
obligations of Sterling to Chase under the Project
Loan Interest Swap Agreement; and

Finally, to the payment to Sterling, or its
successors or assigns, or as a court of competent
jurisdiction may direct, of any surplus then
remaining.

(b) The proceeds of any collection, sale or other
realization of all or any part of the interest payments made
or to be made by BP under the BP Note (including any interest
due on past due interest on the BP Note) and any other cash
at the time held by the Agent that is attributable to inter-
est payments made by BP under the BP Note (including any .
interest due on past due interest on the BP Note) under this
Section 5 or Section 4 of the Agreement, shall be applied by
the Agent:

First, to the payment of the costs and expen-
ses of such collection, sale or other realization,
including reasonable compensation to the Agent and
its agents and counsel, and all expenses, and
advances made or incurred by the Agent in connec-
tion therewith together with interest at the Post-
Default Rate on such costs, expenses, compensation
and advances from the date any such cost, expense
or liability is due, owing or unpaid or any such
advance is made, and all other amounts payable by
Sterling hereunder, in each case until paid in
full;

Second, if such obligations are outstanding at
the time of such application, to the payment of all
obligations of Sterling to Chase under the Project

=10-



Loan Interest Swap Agreement (other than any ter-
mination payments Sterling may owe in connection
with the termination of the Project Loan Interest
Swap Agreement, the obligation to make such pay-
ments being hereafter referred to as the "Swap
Termination Obligations") ratably in accordance
with the respective amounts thereof then due and
owing or as the Secured Parties may otherwise
agree;

Third, to the payment in full of the principal
of and interest on the Project Loans and all other
amounts owing to the Secured Parties by Sterling
under the Amended Credit Agreement with respect to
the Project Loans and the Swap Termination
Obligations, ratably in accordance with the respec-
tive amounts thereof then due and owing or as such
Secured Parties may otherwise agree;

Finally, to the payment to Sterling, or its
successors or assigns, or as a court of competent
jurisdiction may direct, of any surplus then
remaining.

As used in this Section 5, "proceeds" of Collateral shall
mean cash, securities and other property realized in respect
of, and distributions in kind of, Collateral, including any
thereof received under any reorganization, liquidation or
adjustment of debt of Sterling or any issuer of or obligor on
any of the Collateral.

5.09 Attorney-in-Fact. Without limiting any
rights or powers granted by this Agreement to the Agent while
no Event of Default has occurred and is continuing, upon the
occurrence and during the continuance of any Default the
Agent is hereby appointed the attorney~in-fact of Sterling
for the purpose of carrying out the provisions of this Sec-
tion 5 and taking any action and executing any instruments
which the Agent may deem necessary or advisable to accomplish
the purposes hereof, which appointment as attorney-in-fact is
irrevocable and coupled with an interest. Without limiting
the generality of the foregoing, so long as the Agent shall
be entitled under this Section 5 to make collections in
respect of the Collateral, the Agent shall have the right and
power to receive, endorse and collect all checks made payable
to the order of Sterling in respect of the Collateral or any
part thereof and to give full discharge for the same.

-11-



5.10 No Waiver by Agent. No failure on the part
of the Agent or any of its agents to exercise, and no course
of dealing with respect to, and no delay in exercising, any
right, power or remedy hereunder shall operate as a waiver
thereof; nor shall any single or partial exercise by the
Agent or any of its agents of any right, power or remedy
hereunder preclude any other or further exercise thereof or
the exercise of any other right, power or remedy. The
remedies herein are cumulative and are not exclusive of any
remedies provided by law.

5.11 Termination. When all Secured Obligations
shall have been paid in full, the Project Loan Commitments
under the Amended Credit Agreement terminated and the commit-
ments to extend credit and make payments under the Project
Loan Interest Swap Agreement shall have expired or been
terminated, this Agreement shall terminate, and the Agent
shall forthwith cause to be assigned, transferred and
delivered, against receipt but without any recourse, warranty
or representation whatsoever, any remaining Collateral and
money received in respect thereof, to or on the order of
Sterling.

5.12 Expenses. Sterling agrees to pay to the
Agent all out-of-pocket expenses (including reasonable expen-
ses for legal services of every kind) of, or incident to, the
enforcement of any of the provisions of this Section 5, or
performance by the Agent of any obligations of Sterling in
respect of the Collateral which Sterling has failed or
refused to perform, or any actual or attempted sale, or any
exchange, enforcement, collection, compromise or settlement
in respect of any of the Collateral, and for the care of the
Collateral and defending or asserting rights and claims of
the Agent in respect thereof, by litigation or otherwise,
including expenses of insurance, and all such expenses shall
be Secured Obligations to the Agent secured under Section 2
thereof.

5.13 Further Assurances. Sterling agrees that
from time to time upon the written request of the Agent,
Sterling will execute and deliver such further documents and
do such other acts and things as the Agent may reasonably
request in order fully to effect the purposes of this Agree-
ment.

5.14 Waiver of Claims. Except as otherwise
provided in this Agreement, Sterling hereby waives, to the
extent permitted by applicable law, (i) notice or judicial
hearing in connection with the Agent's taking possession or

-12-



the Agent's disposition of any of the Collateral including,

without limitation, any and all prior notice and hearing for
any prejudgment remedy or remedies and any such right which

Sterling would otherwise have under the constitution or any

statute of the United States or of any state, and (ii):

(a) all damages occasioned by such taking of
possession except any damages which are the direct
result of the Agent's gross negligence or willful
misconduct;

(b) all other requirements as to the time,
place and terms of sale or other requirements with
respect to the enforcement of the Agent's rights
hereunder; and

(c) all rights of redemption, appraisement,
valuation, stay, extension or moratorium now or
hereafter in force under any applicable law in
order to prevent or delay the enforcement of this
Agreement or the absolute sale of the Collateral or
any portion thereof, and Sterling, for itself and
all that may claim under it, insofar as it or they
now or hereafter lawfully may, hereby waives the
benefit of all such laws.

Any sale of, or the grant of options to purchase, or any
other realization upon, any Collateral shall operate to
divest all right, title, interest, claim and demand, either
at law or in equity of Sterling therein and thereto, and
shall be a perpetual bar both at law and in equity against
Sterling and against any and all Persons claiming or attempt-
ing to claim the Collateral so sold, optioned or realized
upon, or any part thereof, from, through and under Sterling.

5.15 Assigned Agreements. (a) Sterling hereby
irrevocably authorizes and empowers Agent for and on behalf
of the Secured Parties in Agent's sole discretion, to assert,
either directly or on behalf of Sterling any claims Sterling
may have, from time to time, against any other party to the
Assigned Agreements or to otherwise exercise any right or
remedy of Sterling under the Assigned Agreements (including,
without limitation, the right to enforce directly against any
party to an Assigned Agreement all of Sterling's rights
thereunder, to make all demands and give all notices and make
all requests required or permitted to be made by Sterling
under the Assigned Agreements) as Agent may deem proper.
Sterling hereby irrevocably makes, constitutes and appoints
Agent (and all officers, employees or agents designated by

-13-



Agent) as Sterling's true and lawful attorney-in-fact for the
purpose of enabling the Agent to assert and collect such
claims and to exercise such rights and remedies. Sterling
shall keep Agent informed of all material circumstances
bearing upon the right, title and interest of Sterling under
the Assigned Agreements.

(b) the Agent on behalf of the Secured Parties,
acknowledges that pursuant to the Assignment of Contract
Rights dated as of August 1, 1986 between BP and Sterling
(as attached hereto as Exhibit A and as in effect on the date
hereof the "“"BP Contract Assignment"), Sterling will assign to
BP those rights, claims and benefits of Sterling under the
Asset Purchase Agreement that are more particularly described
in Exhibit A to the BP Contract Assignment (the "BP Rights")
upon the happening of certain contingencies. The Agent, for
and on behalf of the Secured Parties, acknowledges that,
during the term of the BP Contract Assignment, only for the
period from the Consent Effective Date (as defined in the BP
Contract Assignment) until the Reversion Date (as such term
is defined in the "BP Contract Assignment"), (the "Assignment
Period") any security interest or rights and remedies of the
Agent and Secured Parties with respect to the BP Rights
pursuant to this Security Agreement shall be subject to, and
subordinate to, the security interest, rights and remedies of
BP pursuant to the BP Contract Assignment; provided that
nothing contained in this section 5.15 shall be construed to
modify, diminish or affect the rights, remedies and security
interest of the Agent and the Secured Parties hereunder with
respect to any of the Collateral (other than the BP Rights)

or to the BP Rights at any time other than the Assignment
Period.

6. Miscellaneous.

6.01 Initial Financing Statements. Prior to or
concurrently with the execution and delivery of this Agree-
ment, Sterling shall file such financing statements and other
documents in such offices, and give notice to such Persons,
as the Agent may request to perfect the security interests
granted by Section 3 of this Agreement.

6.02 Taxes. Sterling agrees to pay before delin-
guency any tax or other governmental charge which is or can
become through assessment, distraint or otherwise a Lien on
the Collateral and to pay any tax or other governmental
charge which may be levied on the transactions hereunder.

=14~



6.03 GOVERNING LAW. EXCEPT AS OTHERWISE PROVIDED BY
MANDATORY PROVISIONS OF APPLICABLE LAW, THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE
STATE OF NEW YORK.

6.04 Notices. All notices, requests, consents and
demands hereunder shall be in writing and telexed,
telecopied, telegraphed, cabled or delivered to the intended
recipient at its address or telex number specified pursuant
to Section 12.02 of the Amended Credit Agreement and shall be
deemed to have been given at the times specified in said
Section 12.02.

6.05 Waivers etc. The terms of this Agreement
may be waived, altered or amended only by an instrument in
writing duly executed by Sterling and the Agent. Any such
amendment or waiver shall be binding upon the Agent and each
Secured Party, each subsequent holder of any Secured )
Obligation, and each other party to this Agreement.

6.06 Successors and Assigns. This Agreement shall
be binding upon and inure to the benefit of the respective
successors and assigns of Sterling, the Agent, the Secured
Parties and each subsequent holder of the Secured Obligations
(provided, however that Sterling shall not assign or transfer
its rights hereunder without the prior written consent of the
Secured Parties). 4

: 6.07 Counterparts; Effectiveness. This Agreement
may be executed 1in one or more counterparts and all of such
counterparts taken together shell constitute one and the same
instrument. This Agreement shall become effective on and as
of the Effective Date.

=15~



IN WITNESS WHEREOF, the parties hereto have caused

this Agreement to be duly executed
first above written.

-16-

as of the day and year

STERLING CHEMICALS, INC.

sy: . e0) /Nters

Title: yip Preceded

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION),
as Agent

By:

Title:



IN WITNESS WHEREOF, the parties hereto have caused

this Agreement to be duly executed
first above written.

-16-

as of the day and year

STERLING CHEMICALS, INC.

By:

Title:

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION),




STATE OF TEXAS )

COUNTY OF HARRIS ) ss.:

on this ¢+ day of &ond , 1988 before me per-

sonally appeared, D w. MetHen , to me personally
known, who being by me duly sworn, says that he is the
Vite Pres.cwd of Sterling Chemicals, Inc., that

the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporation.
<i:J/LL4)ﬂ¢/? ég;@fé:/

[Seal]

Notary Public

-18-



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the é;:h1 day of April, 1988 before me per-
sonally came Qﬁcwqaﬂaﬁ ESuwrvow s , to me known, who, being
by me duly sworn, did depose and says that he resides at

3 Cevhin Almu , Naw Qochelge; that he is a 2nd V.P. of
HE CHASE 'MANHATTAN BANK (NATIONAL ASSOCIATION), the
association described in and which executed the above instru-
ment; and that he signed his name thereto by order of the
board of directors of said association.

RENEE P. G o]
Notary Public, State of New York
MNo. 31-480%89ko(1: ty
Qualified in New York Coun
Commission Expires Aug. 31, 1988

_17_



SCHEDULE 1

EXCLUDED PROPERTY

00T

cap MMILR CLASSIFIUATION DESIGNATION

wosX-13569 DOT 111A60ALNY
noRX-13552 DOT 111A60ALW1

13836 DOT 111A60ALN1
orX+13338 DOT 111A80ALN1

13559 DOT 111A00ALNY
sONX+13562 DOT 111460ALN1
moNX+13866 DOT 111460ALN1
nonX-13569 DOT 111A60ALN1

NONX+13874 DOT 111A60ALN1

wonX+13875 DOT 111A60ALV1
WOAX-13576 DOT 111A6CALY1
nONX+13877 DOT 111A60ALN1

noNX+13583 DOT 111A60ALN)
nONX-13382 DOT 111A60ALV1
nONX-13583 DOT 111A60ALN1
MONX+13588 DOT 111A60ALN)
#ONX-13586 DOT 111A80ALN1
MONX+13587 DOT 111460AL12
NONX-13589 DOT 111A60ALN1
MONX13590 DAT 11lA6QAlN1
MONX+13591 DOT 111A60ALN1
MONX+13592 DOT 111A60ALW1
MONX-133946 DOT 1311A60ALN1
MONX-13593 DOT 111A60ALWY
MONX-13596¢ DOT 111460ALN1
mNX-13397 DOT 111A60ALM1
MORX-13598 DOT 1311A60ALNY
MONX-13599 DOT 111460ALN1
ANX-13600 DOT 1114A480ALM2
MOKX-13601 DOT 111A40ALM1
MONX-13603 DOT 111A60ALVY
MNX-13603 DOT 111A60ALN1
MONX+13403 DOT 113A60ALN1
MAX-13607 DOT 111A60ALYY
MAX-13608 DOT 111A60ALNY
MAX+13609 DOT 111A60ALVY
MAX-13611 DOT 111A60ALNY
MNX+13612 DOT 111A60ALN1L

MOAX-13613 DOT 111A60ALNY.

MONX+13616 DOT 1131A60ALY]
MONX-13613 DOT 111A40ALNY
MONX-13616 DOT 1311A60ALY]
MOAX-13617 DOT 111A60ALN]
MONX-13618 DOT 111A60ALNY

acid Railcars Owned By Sterling:

AR CAPACITY
PRODLET (X) SALLONS
Tole ACTITIC ACID 23
TO16 ACLTIC ACID 23
TO16 ACETIC ACID 2
T016 ACTTIC ACID 2)
TOl6 ACETIC ACID - 3
TO16 ACITIC ACID 3
TO16  ACITIC AClD 23
-T016 ACITIC ACID 3
TO16 ACETIC ACID 3
TOl6 ACTTIC ACID a3
TO16 ACTTIC ACID 23
T016 ACITIC ACID 23
Tole ACITIC ACID 23
T016 ACETIC ACID 3
TOlé ACEITIC ACID 23
TOl6 ACETIC ACID 3
1016 ACETIC ACID F3 )
T016 ACETIC ACID b3 ]
To16 ACITIC ACID a3
TOl6 ACITIC ACID 3
1016 ACTITIC ACID 23
T016 ACITIC ACID a3
7016 ACTTIC ACID a3
Tole ACITIC ACID a3
T016 ACETIC ACID a3
1016 ACITIC ACID 23
TO16 ACTITIC ACYD a3
T016 ACITIC ACID a3
7016 ACTTIC ACID 23
TO16 ACETIC ACID 3
T016 ACTITIC ACID a3
7016 ACSTIC ACID 23
T016 ACZTIC ACID 23
TO16 ACETIC ACID - 23
T016¢ ACITIC ACID a3
7016 ACTTIC ACID 23
7016 ACSTIC ACID 3
T016 ACITIC ACID 3]
TO16 ACITIC ACID 23
016 ACTTIC ACID a3
1016 ACITIC ACID 13
T018 ACITIC ACID 23
TOl6 ACETIC ACID a3
T016 ACETIC ACID 23
ACITIC ACID 23

T016
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CONSENT TO ASSICNMENT

1. Consent to Assignment and Reversion. Subjecz to

the terms and conditions set forth herein, MONSANTO COMPANY,
s Delavare corporation ("Monsanto"), hereby consents to (a)
ehe assignment Dby STERLING CHEMICALS, INC., a Delavare
corporation ("Sterling”), of Sterling's rights agains:
Monsanto under the Asset Purchase Agreenant dated as of
August 1, 1986 between Monsanto and Sterling (the "Aq:ﬁ-
gent") and the :onvoyangi instruments executed by Monsanco
and delivered to Sterling in connection therewith ("Coavey-
ance Instmcnts"j to BP Chemicals Americas Inc., a Delavare
corporation ("B2") to the extent and only to the extent :.‘A'u:-
such Rights rolauv solely to the Acetic Acid Unit at =<he
vexas City., Texas plant described in Exhibit A  hereto
("Rights"), and (b) the reversion of the Rights to Sterling
as contemplated in Section 2.2 below. '

2. Assignment, Acceptance and Assumption.

2.1. Subject to the cond.ttibns set forzh 'in

Scction 3 hereof, Sterling heredy nu‘iqus, effective upon
the Consent Effective Date (as defined herein) and until =h
the Reversion Date (as defined herein) to BP the Rights. B8P

hereby accepts such assignment and hereby assumes, froa and




,frer the Consent Effective Date (a8 defined herein) unc:
cne Reversicn Date (as defined herein), all of snrlvjmq's
”uquions under the Asset Purchase Agreezent and the
sgreements and instruments executed by Sterling and 'd.li-
vezed to Monsanto in connection therewith to the extent and
only to the extent that such obligations relate to zhe
Acetic _Acid Unit after the Consent Effective Date and until.
ehe Reversion dan ("Obliqueio.m"). |
2.2. The Rights will automatically revert to
gterling on the tenth anniversary dati ;t the date hereof
("Reversion Date"). BP shall be and remain liable only for
the Obligations arising after the CQﬁscnt Effective Date and
prior to the Reversion Dats. | :

3. Conditions To Effectivensss of Consent. ':1.':-..
consent to assignment in Section 1 shall be effective only
én the date of receipt by ﬁons;nec (tho,'Conncnﬁ Effective
Date"), occurring within tem years from the date hereof, of
a Cortizica:o. substantially in the toru aeeaéhod herezo as
Exhibit 8, properly suthorized and oxocu:od by BP.

4. N Impa ent. Neither :ho assignaent of <the
Rights ner aanything contained herein shall (a) diminish or

izpair any defense, claim or right now existing or hereafter




azising under or in connection with the Agreement, e
Cenveyance Instrunents or the other instruments and docu- .
ments delivered at the Closinq‘ot the :r:nsactians,cohtsm- ,
plntod by :@, Aqrqomon= (th. "Qther Instruments”) or in any
vay preclude Monsanto from asserting against St;rlinq or B8P
any such dizonsos, claims or rights wizh respect %O any
obligations, (b) increase or diminish in ahy manner wvhatso-
ever the obligations or duties of Monsanto undcr the Agraeae-
ment, thc Conveyance instruncn:i or the Other Instruments or
(¢) relieve Sterling of any of its obliqaﬁions or duties
under the Agreement, the Conveyance lnstruments or ﬁho Other
Instruments. |

S. Subieecs TovAgrccmont.. The Rights are :uhjccﬁ%ts*
all tc§a§ and conditions of the Agreement, the cénvoyiﬁco
Iastéumon:s and the Other Instruments except that (a) the
sale and lease-back of the Acetic Acid Unit among Sterling
and BP effective as of the date hereof; (d) the assignment
of the Rights to BP as contamplated haredy: or (<) the
exercise of BP's rights to take pogs‘usian ot thov Acetiz
Acid Unxt.ai descrided in Exhibit "C", after the Consen:

Effective Date shall not in and of themselves constitute a
M*chanq. of control” pursuant to Article 27.6 of the Agree-
zent, provided that if BP exercises its rights doséribcd on
Exhibit "C" attached hereto to take possession of the Acetic

Acid Unit before the Consent Effective Date, the same shall




coa’git‘ut. a "change of control” with respect to the Acetic
acid Unit.

' 6. Neo An_sigggont. Neither Storlinq (except as other-
,1,'. provided.-da Secticon 2.1 hereof) nor BP shall assign the

Rights, by operation of law or othervise, in whole or in

part, without the prior written consent of Monsanto.

7. .thicos. A.ny' notice, reply, demand or other
‘”municauen' required or pomi'tt.d._to be qivqn hereunder
shall be in writing, and shall be deemed suffliciently given
vhen delivered in person or transmitted by t.l.oq-ru. ot wvhen
deposited in the United States mail (registered or certi-
fied) postage pnpud.. to the addresses given below or sent
by telex €o the telex numbers set forth below provided :ha:

the telex shall ‘reflect the ansverback of the receiving

party:

Monsanto: Monsante Company
800 Neorth Lindbergh Boulevard
St. Louis, Missouri 63167

Attn: Mr. Farl N. Brasfield
v;:. President

Telex No. 447282
Ansverback: Monsanto STL
Starling: Sterling Chemicals, Ine. '
) Light Creenvay Plaza, Suite 702
Houston, Texas 77046
Attn: President
Telex No. 76-2141

Ansverback: Bracsepat-Houston

ege




8y BP Chemicals Americas Inc.
: 411 Theodore Fremd Avenue
Rye, New York 103580
Copy To: B? Chemicals Americas Ilnec.
1 Second Avenue South
. Texas City, Texas 77590
ANy party may change its address, telex numbers or ansver-
pack by notice to the other parties in the manner set forth
above. .

8. Assignment. No party may assign its rvights or
obligations under this :onune 6T any portion thereof, by
operation of law or otherwvise, o 'a.uy person or entity
vithout the prior written consent of the other parties.

9. Successors and Assigns. This Consent shall be
' pinding upon Monsanto, Sterling and BP and their respective
p§mit:cd successors and assigns, i¢ any.

10. Amendment. No amendment or aaditicuion To the
Agreement, insofar as it relates to .tho Acetic Acid Uni-<
described on Exhibit A hereto may de made without the prior

‘written consent of each party to this Consent.

Dated and Effective as of M, 19886.

Mensanto Company

Name:
Title




Sterling Chnai:ah. Ine.




GUARANTY

For good and valuable consideration, the receipt and
gufficiency of which is hereby acknovledged, the undersigned
gp North Americs Inc., a Delaware corporation ("BPNA") and
che owvner of.all of the issued and outstanding shares of
capital stock of BP Chemicals Americas Inc., a Delaware
corporation ("BPCA"), hereby uncenditionally guarantees the
cimely performance of all obligations of BPCA under <the
erms ©of the foregoing Consent to Assignaent ("Consent").
on default by BPCA under the Consent, Sterling and Monsan=o
say, 8t their respective sole options, proceed directly and
at once against BPNA to enforce its obligations under this
unconditional guaranty, without notice to BPCA or the
necessity for proceeding or taking any action against BPCA.
BPNA hereby consents to any amendments %o the Consent
,pp:ovod in wvriting by BPCA.

B8P North America, Inc.
By

Name:
Title:

91JLBSA



ccwms s Mgl )LS:

METES AND BOUNOS DESCRIPTION
771,729 S.F QUT OF A 237.0%39 ACRE TRACT
, NORMAN HURD SURVEY, A-77
SYLVESTER BOWEN IURVEY, A-24
JONN GRANT SURVEY, A-72
JAMES B. WELLS SURVEY
TEXAS CITY, GALYESTOMN COUNTY, TEXAS

_ ‘cartain 77,729 square feet of land out of a 237.0

NI ¢t of the Norman Hurd Survey, A-77, Sylvcstlr,BOucnsgzrti;e
TR AR I R AR
6% ogn COU ' z eing more particuyl § '
b "'s;:d bounds as follows: ? g ¢ arl; descrived vy

gates 8 ' .

ing 4 & set §/8° iron rod located in the south rignt-0%-way
of 4th Avenue Sauth (70' wide) at its intersesction with the eas:
3T:p4fo-qy line of Scn Street (100°' wide); Thence § QQ° 23' 27" € -
ﬁ;lg-; Thence N 89° 36’ 40" € - 1,069.61'¢t0 the POINT QF BREIINNING
iod-0" werein described parcel;

§¢ ne
N 0° 23 20" W - 439.5Q°' to a poine;

L4
TS [

x 83° 36’ 40° E - 234.52 t3 a paint;

'gi‘:g

g* 22' 25" E - 141.53* t3 a point;

‘Q':‘CE

sy”?
*eil.3

g3° 38" 42" W - 133.90Q" t3 a poingg

0* 23' 23" T - 293.00' t3 & poine;

o ousQ
*tive

(V. IV Y S Y.

89 36°' 45" W - 12%.7Q" t3 tre PQINT OF BEIINNING ans ¢3n-

"H:;;77,729 square fee:.
esiled 8y:

sep:037 8 C3mgany Inc.,
L,evtying ang Mapling

sase -.ooc.oo.oooj

' PRy
}Lﬁﬁiiﬁﬁﬁ§§&“°7
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- ‘ . v siiEI!'UixT
_ METES AND BOUNOS OESCRIPTION
96,295 S. F. OUT OF A 237.0539 ACRE TRACT
QUT OF THE NORMAM WURD SURVEY, A-77
SYLVESTER BOWEN SURVEY, A-24
JOHN GRANT SURVEY, A-72
JAMES B, WELLS SURVEY
TEXAS CITY, GALYESTON COUNTY, TEXAS

¢ certain 96,295 square feet of land out of a 237.0839 acre tract ocut of
" wm" wurd Survey, A<77, Sylvester Bowen Survey, A-24, Joha Grant Survey,
ad James 8. Wells Survoy. Texas City, Galveston County, Texas and being

:'2 ”pgacullﬂ! described by metas and dounds as follows:
ncing 8¢ 8 set §/8" iron rod located in the south right-of-way line of 4tn
,ﬂ. South (70° wide) at ity intersection with the east right-of-way line of
st et (100" wide); Thence § 00° 23' 20* € - 112.22': Thance N 29° 36" &0 € -
‘1&19" to tne POINT OF BEGINNING of the herein descrided parcel;
~§XE g9 13’ 05“ € - 228.21" to a point for corner;
AixE § 010 28" 20" €
~XE § 88° 44' 197
-x? § 02° 12 19"
-$x: § 88° 28’ 45°
~ixE N 01 S6' $§9°
‘J\(‘ $83° 19' 2%° W

~XS N 00° 38' 29" W - 358.61° to the POINT OF BEGINNING and conuming 8,
snire feet (2.2108 acres) of land, more or less.

292.06' to a point for corner;

112.24' to a point for corner;

113.22" o i_ paing for corner;

197.0S' to a point far corner;

m K £ ™
(]

19.03' to a paint for corner;

1‘2.19‘ %0 & point for carner;

'\D
"
(Y 1]

ey | T e
‘ ™. '._».'.‘..._..,..
AN & COMPANY, INC. | e
lrveying/mapping L .
aly 10, 1986 . e




FLARE FOR 3YNGAS UNIT
- ' METES AND BOUNDS DESCRIPTION
e 796 S.F. OUT OF A 237.0539 ACRE TRACT
QUT GF THE NORMAN HURD SURVEY, A-77
SYLVESTER BOWEN SURVEY, A-24
7 TJOHN GRANT SURVEY, A-72
JAMES 8. WELLS SURVEY
TEXAS CITY, GALVESTQN COUNTY, TEXAS

cartdin 796 square feet of land out of a 237.0839 acre tract out of the
s! 9"‘:‘“ survey, A=77, Sylvestar Bowen Survey, A-24, John Grant Survey, A-72,
s, wells Survey, Texas City, Galveston County, Texas and bdeing more
ﬁ‘;fmy gescribed by metes and dounds as follows: '
'ﬁ

A\

_ging at & set §/8° {ron rod located in the south right-of-way line of 4th
% ien (70° wide) at its intersaction with the east right-of-way line of §t»
"'(100‘ wide); Thence S 00° 23' 20" £ - 467.50'; Thence N 89° 36' Q" € -
’:'“50' ¢ the POINT OF BEGINNING of the herein descrided parcel;

M |

o 1 000 23 20" W - 32.50° to a point for corner;
¢ 1 89° 36° 407 E - 24.50° to a point for corner;

x¢i § 0% 230 207 E - 32.50° to a point for corner; |
o the POINT OF BEGINNING and containing 796 squars

NG5 890 360 40" W - 28,50 t
g of land, mare or less.

xed dy:

€L § CoMPANY, INC.
,yIng/magping

Page 3



DAY TANKS SITE
METES AND BOUNDS DESCRIPTION
, 4,773 S.F. OUT OF A 237.0839 ACRE TRACT
CUT OF THE NORMAN HURD SURVEY, A-77
SYLYESTER GQWEN SURVEY, A-24
JOHN GRANT SURVEY, A-72
JAMES 8. WELLS SURVEY
TEXAS CITY, GALVESTON COUNTY, TEXAS

73 square feet of Tand out of a 237.0539 acre tract out of the
' b eurvey, A=77, Sylvester Bowen Survey, A-24, John Grant Survey, A-72,
.‘;:" wells Survey, Texas City, Galveston County, Texas and deing more

laf"; described Dy metes and dounds as follows:

1 : .

4 a3t 8 set §/8° iron rod lTocated in the south right-of-way line of 4th
"‘”’m (70' wide) at its intersection with the east right-af-way line of
“: (100* wide); Thence S 00° 23* 20° € - 470.50'; Thence N 89° 36' 40" ¢
a:“‘;? t0 the POINT OF BEGINNING of the herein descrided parcel;

ﬂ'mo 23* 20° W - 64.50' to a point for carner; |

oxt ! 59 36 8° £ - 74.00' to a paint faor corner;
oo § 20° 23 207 E - 54.56' to a point for carner;

g9 16’ 40° W - 74.00' to tne POINT OF BEGINNING and containing 4,77
gt feet of land, more or less. |

e dy:
QU § COPANY, INC.
wang/240010g
ay X, 1986 .
Fogiise e T ey
e 7T Geed
<LSE

‘vPaqo 4



§6,220 SQUARE FEET GROUND LEASE
JOHN GRANT SURVEY, A - 72
SYLVESTER BOWEM SURVEY, A - 28
TEXAS CITY, GALVESTON COUNTY, TEXAS

56,200 square feet for ground lease ocut of the John Grant Survey,
Tvester Bowen Survey, A - 24 in Texas City, Galveston County, Texas
icularly descridbed Dy mates and dounds as follows: ‘

in
ertd
gt Sne S
:’:u‘:‘" par®
/ ¢ o set §/8° {ron rod sarking the southeast cormer of that certain 22.71
/in]'n‘ described in a deed dated 8-13-1369 from Texas City Terminal Railway
of ‘mﬂ,,nga Company filed at Yolume 2051, Page 654 GQalveston County Qeed Re-
o 00° S1' 00° ¥ - 389.07', along the east line of said 22.71 acre tract
- un",, of, parsllel with and S0 perpendicular distance from the centerline
ﬂ‘::«d wall, t0 & set §/8° iron rod set for the southerly southeast corner of
? 1 acre tract, thence N 20° 52°-08° W - 209.83', continuing along the east
¢ ZZ'md 22.71 acre tract, to a set 5/8° iron rod for angle point' thence N 8%°
-aff‘ . 80.15', along an intarior south line of satd 22.71 acre tract, to @ set
6 ¥ o4 for corner, thence N 20° 52' 08" W - 82.13', along the east line of :
s "':‘ all, to & set 5/8% iron rod for corner, thence N 00° $0' 20° g - 204.69',
,4' st line of said 22.71 acre tract deing easterly of, parallel with ang 25°
o ";':um distance from the centerline of said flood wall, to & point for caorner,
e g9° 09' 40° W - 36.82°, to the POINT QOF BEGINNING of the herein descrided

ot
st 1 01° 7
e s T8 20" 48
w5 00 38" 19°
490 330 49° € - 137.79°, to a paint for corner;

29" € - 143.99', %0 a point for carner;
W - 306.41°', t0 a point for carner;

£ < 282.45', to a point for carner;

M N 16 370 18° W - 126.42°, to 2 point for carner;

NN 74 08 25 E - 196.52', to the POINT OF BEGINNING and containing 58,229
‘mare feet for ground lease more or less.

e Uy
sv:un and Comoany, Inc.
bveing and Mapping

ey 10,1986 -
...?.o.. & . 'o;:.'\
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TRACT §

METHANOL TANK SITE
METES ANO BOUNDS BESCRIPTION
72,362 S. F. OUT OF A 237.0539 ACRE TRACT
QUT OF THE NORMAN NURD SURVEY, A-77
SYLVESTER BOWEN SURVEY, A-24
JOHN GRANT SURVEY, A-72
JAMES B. WELLS SURVEY
TEXAS CITY, GALVESTON COUNTY, TEXAS

1 gt certain 72,362 square feet of Tand out of & 237.0539 acre tract qut of

! man Murd Survey, A<77, Sylvester Bcwen Survey, A-24, John Grant Survey,

o~ ’:M James B. wWells Survey, Texas City, Galveston County, Texas and deing

:;f “m;unrly descrided by metes and dounds as follows:

,<mancing 4t 8 set §/8% iron rod located in the south right-of-way line of 40
(70" wide) at its intersection with the east right-of-wiy line of

0' wide); Thence S 00° 23' 20" € - 438.00'; Thence N 89° 36' &" £ -

p.00' ¢ the POINT OF BEGINNING of the herein descrided parcel;

~E N 00° 23' 20" W - 373.00° to a point for corner;

nfxE N 89 36 40" E - 194.00° to 3 pdint for corner;

Y3

-vc: § 89° 36 40" W - 194.00' to the POINT QF BEGINNING and containing 72,352
ymare feet of land, more or Tess. ,

$ 00° 23' 20" € - 373.00' ts a point for carner;

=arled dy:
212AN § COMPANY, INC. ‘
lrrey1ng/mapping : -
'y 30, 1386 e '.
L ] e
RS S
\ .o :.j. 'o.:..; ,
\ o:«Q.,qn.d"_. - ."
.'o ".Q:O'.'.. 'I
- ..:N‘.J./“,/



CARBOM OIQXIDE SITE
. METES AND BOUNDS DESCRIPTION
e * 10,360 S.F. OUT OF A 237.0539 ACRE TRACT
- OUT OF THE NORMAN FURD SURVEY, A<77
SYLVESTER BCWEN SURVEY, A-2¢
JOMN GRANT SURVEY, A-72
JAMES 8. WELLS SURVEY
TEXAS CITY, GALVESTOM COUNTY, TEXAS

careain 10,360 square feet of Tand out of a 237.0%39 acre tract out of
gt o #urd Survey, A=77, Sylvester Bowen Survey, A-24, John Grant Survey,
2 ®%3 Jases 8. Wells Survey, Texas City, Galveston County, Texas and deing

.7.’:r‘,-;uurly descrided by metes and bounds as follows:
ot

ing at @ set 5/8° iron rod Tocated in the south right-of-way Tine of 42n
s n (70° wide) at fts intersection with the east rignt-of-way line of
trest (100° wide); Thence N 89° 36 4" € - 1,882.50'; Thence N 00° 23* 20 W -

g; 1o the POINT OF BEGINNING of the herein described parcel; _

~ti M 00° 23' 20" W - 285.00' %0 a paint for corner;

c: N 89° 38 40" E - 27.00' to & point for corner;
< § 00° 23' 207

s 1 89° 36" 40"

220.00' to a point for corner;

41.00' to a peint for corner;

™~ ™~ ”m°
[}

i §00° 23' 20° € - 65.00° ta a paint far carner;

i § 89° 36" 40° W - 68.00° ta the POINT OF BEGINNING and containing 10,361
oare feet of land, more or less. ,

x'ed dy:

Ay § COMPANY, INC. Lo
wyng/magping L =

~110, 1988 | o gt e
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EXHIBIT "B8"
Certificate

™e undersigned heredby certifies to Monsanto Company
¢ B2 Chemicals Americas Inc. ("BP") has not exercised ics
tha® o described on Exhibit "C" to that certain Consent

i gh®
;::’:d August 1, 1986 among Sterling Chemicals, Inc., BP and

nonsante Company to take possession of the Acetic Acid Unic.
Dated Q19 .
B? Chemicals Americas Ihc.
By
Nanme:
Title:
93 LBSA

Bel



EXXAIBIT “C"

‘.,,x,....hmdwwt.nwn«mwun
" 'm““mmc-nt.hmamatma-mmn'
P vd”.p'imum(”)hﬂmumimd'ﬂmw«
wmdwnmmmuumco-mnmu
Lok
ﬂ'”,.,,Mpdnﬁnummnnm'muuyhntu
& '..uunm!enimlmtna‘updcn-mm
/ mm--uq'bnyummvancm
”‘lﬂ _ :
rﬂmuumnotammcmmncunqu
" ‘ma-ﬂﬂwun?"”ﬂ“lnduymuom
.mn"hm-n-mma-mmauﬂn
- -mpuia of the Unit (Including, dut not lUmited to reasonable
’gmxummmmmemw”hmm
‘.uaumdmumwiqu.mmeanmnm
,_,‘,m.-munmxmcum. its ageats or employees.
m"nudmOMn-m_wohmwmhuohatd
mmutﬁdocudummumum.n!vn;dnehdghuh
o & uy ez viclations o Dreaeh of any of the terms, provisions and covenants
weis ssstalned. No walver by BP of any deesed Uy the Company of any of the
Qapsys cbligations, agreements or eovenaats Dereunder shall be o waiver of
qmtm.dmmdwnuﬁ. agrecment o eovenant, sor
&l sy forebearanse by BP t9 seek sueh remedy for any Deeseh by the
Gepsy be o waiver by BP of Its rights and remedy with respect to sueh
Mupert bresed. The foregoing remedy of BP te tarmizate this Agreement
19 ester upon and take possession of the Unit shall de exelusive of any other
NSty provided at law or [a equity; peovided, Dowever, that sothing ecatained
'“Am.-mmmnnm-mmumun relief or any
n.""‘“"!nm necessary to enforce is mntdoamwmmchion |



p wgm.c(m seeking and recovering Demages Mor boldover rentals from
’a"‘nhmﬂuttntm&ammwuhmﬂU!mnm
w“wdmumrunmcummmdmmmm:.

'w.mtlﬂnaocymtummunduhmwzuh
“‘“um«uhmwauwmx.tammn

mw"o



